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Based on the facts presented, the Division's views are as follows. Capitahizea terms have
the same meanings defined in your letter.

¢ The reporting history of Biomira under the Exchange Act may be taken into
account to determine whether Oncothyreon is eligible to use Form S-3 or Form S-
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form S-4 under the Securities Act in the manner permitted for a
company that is eligible to use Form S-3, as contemplated by General Instructions
B.l.aand B.1.b of Form S-4;

» Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's
currently effective registration statements on Forms F-10 and S-8. Instead,
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414
under the Securities Act by filing post-effective amendments to those registration
statements on the applicable domestic form;

PROCESSED

¢ Oncothyreon’s Exchange Act reporting history may be taken into account when

determining Biomira's compliance with the current public information FEB 13 2008
requirements of Rule 144(c)(1) under the Securities Act; THOMSON
FINANCIAL

* Average weekly reported trading volume in Oncothyreon common stock during
_the time periods specified by Rule 144(e)(1) may be taken into account in
determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e);

¢ Persons who have filed statements on Schedule 13D or 13G under the Exchange
Act reporting beneficial ownership of Biomira common stock will not be required
to file additional or amended statements on Schedule 13D or 13G as a result of
the reorganization, provided that they note in their next filings on Schedule 13D
or 13G that Oncothyreon is the successor to Biomira.

s Oncothyreon may be treated as an issuer subject to the reporting requirements of
the Exchange Act for purposes of the Rule 174(b) exemption from the prospectus
delivery requirement of Section 4(3) of the Securities Act.




These positions are based on the representations made to the Division in your letter.
Different facts or conditions might require different conclusions.

Sincerely,

7

Michael Coco
Special Counsel
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DIVISION OF -
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Susan Min ]
Wilson, Sonsini, Goodrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036
January 31:, 2008

. Re: Oncothyreon Inc. and Biomira Inc.

Dear Ms. Min:

In regard to your letter of january 39, 2008 our response

thereto is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

Paul M. Dudek ‘
Chief

QOffice of International

Corporate Finance
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UJS’; Seguri tles,and Exchafige Commnission

Alig "‘"fon, Paul M. Dudek:,Esq..
El‘uf:ﬁf@fﬁce of Intemational Corporate Finanag

Division of Corporafich Fitdnce
Mail Stop:3628:

Ré:  Oncothyreon inc. and Biomira inc.
Succession-Related Tssucs

Déar'Mr. Dudek:

‘We write.on behalf,of Oncotbyreon Inc.,.a Delaware corporation:( Oricothyréos
Canadian ‘corparation:* Bio

predecessor-in:interest-Gorpdration, Blomlra'l.nc A

701: Fifth?\vlénué Smwélﬂo:
© Starile, WA 98104- uaq

piionE 206.883.2500
VAN 206 883 2699\

Secuntxea Act of 1933

lSﬁ@n;iﬁ@JEIchmge Act of 1934

Sestion 15(d)
‘Bchedyles: 1315 and 136

Biomira:Bdmonce), to request the: advice.af the:staff of the Division. oﬁGon:pqranon TFnange (the

“Staff’) ofithe: Secuntles and | Bxchdnge Comiission (the “Col
fitinber.of succcsmon-related iksues urider the:Sectrities-Act.of 1

“Securities: :Act?):and the Securities Exchange Act of.1934, as. amended (the,"Ex¢ ange AL,
afiging.ott of the Corporate feorganization/migration of’ Biomita-froin Candda o the United

of: Dclawarc

CNPSABNPALIB2KAZWOS5615_5.D0C
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States:pursuant 6 a plan.of arcangement (the “Arrangemeni’} 'On December: 10; 2007, the
AfTa gement was completed and the reésulting cofporation, Oﬂcothyreen ihas ithic §amé. of
substantmlly the same assets,and liabilities-of Bmmua, butithe corporate:do

micileisinihe State

SHANGHAL  WASHINGTON. B0
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Gncqﬂweon]onnura dsa. t:hmcal—stage blophafﬁ'iaﬁéuncal ‘company- focused. ?nmanly
onthe. de;ve]apmcﬁt and mmermahzahon of ﬂmrageuﬁn products forthe: fred i
1 arpa underithie; Caniadd Busméa*s Ca:pnmnéns Act(“CBCA'} by articles; of

dJan 1ssuer had b‘eeh

[ ‘ ji"“";valup WETE. lradmg on‘thie
mi:al Marke,t{the "NASDAQ‘*) Aﬁer~

ion Deccmber 12 2007

Asa forelgn pnvate wt&mera Biomira was, mt subject t9-Regilations 14A and 14G.
However; on' Scpt,emhcr 12,2007, Oncothyredni(} raviolisly: ‘filed asiBianiira. Corporatmn) filed a,
Fegistration statermignt o Formn S+4 (File No. 333:145995) under the Sequrities Act, Thé
Regzstratlon Statemﬁut*cantams the: prehmmary -Proky statcment/prospectus of Oncothyreon (the
“Proxy SratementfProspectus M- Oncothyreon‘fled reseffective Amendment No. 1 to the
Regxstratlon Statemert: on-*Septcmber 27, 2007 and,pre-effequve Arniendrient No.: 2 6n
Oc¢tober 29,2007, capies: ffwhmh arc enclosed fox: your convbmence Thc Comlmssxon
declared-the regnstratlon
effbctive: -amendmentito:the Eorm S—4 Q[.‘- November? 200’7 whxch the Commxssmn declared
effective on the.same’ day The Armngement requited:the: approval of the shareholders-of
Bioinira.and.the ‘Alberta Court.of Queen’s: ‘Bench. On:Degembér 4,:2007 at thie sharéholder’s
special meeting:th¢ Afrdngement was approved: by the shiareficldets-and:on December 5, 2007;,
the Albert-Courtiof Quecn*s Bengh issued a final order-approving the. Arrangément. The
Arrangement becamie effeofive; on-'pecember 10,2007, pursuart to-the applicable regulatory
requirements-and: the,terms and conditions of’ thc Arrangemem -Qngothyreon filed a Form 8K
under:ltemns 2.01, 8:01 and'9:01:to reflect the: effectlvcness ofithe: Arrangement on. December 12,
2007.
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memra currenﬂy has the following j:e.glstratlon staterents(the- “Rt;gistraﬁon
Stidements”) gffectiveiunder the-Ségirities Act:

1 ForinS:8 (Rl NG: 3350 146966} frclatmg to'the amended andrestated share option,
p]an),rﬁlsd‘lf)ctoher 26, 2007.and a. postdeﬁ‘ectwg amendment filed Degember IO 20073,

4:¥orm Fii0:and Amendmeni No. 4 (EtleaNo 338+

1537342) (uriiversal shelfreglsttatlbn
statement for: commiofi:and profetred ghiires, debt setiiticsiand:warrants ofup:to U:S:

$100; 0004000 during-a:25: thonth: periad-remains effective),;filed SeptemberJS 2006 and:
SﬁPtQII!.bB.Z36 22006,

ALk EI?Hé‘HAF’r.-‘ah’ e Eiit:

A:  Purpose

The'business: purpose ofithe. Arrangement is-to. allow Biomira to-ayail itsé]lf of Delaware:
-corporaté:iaw. Dalawate isa recogmzed Yéaderin adopting and. implementing: comprehenswe
flexible coiporate faws: responswe 1o'the-legal andbusiness needs of corporations: otganized,
-undér-its 1gws; The Delaware General Cotporition Law (the “DGCL") is an: enablmg statute. that:
18" fxequently revised and’ updated to-accommadate changmg ‘business needs. Dclawarc courts
.'have=dav¢!qped considerable. expértise it dgaling with corpotate. legal issues fand ‘produceda.
Substanitial body ofic wicotistruing Delaware: icorporate laws, with multlplc cases concemmg:
areashatnoCanadian courtihas: considered.. The abungdance of case law in Delaware'énhances
thezelative: clarity and: predlctablhty in many areas’of Deélawaré corporate law, whichzcouldoffér
added advantages to Biomira by allowing:its: board of directors'and ‘management ‘tomake
corporate decisions and tdke: >:corporate:actions with great assurance as to-the validity‘and
¢otiséquénces.of those. decisions and.actions.

Managqment believes that thie, Arrangmnent will increase long-ferm sharéholder valie by
raiging:the company’s: proﬁle in the U.S:-financial markets withithe goals of i increasing’ the
wsxbﬂxty of the product p1p¢lme among the U S 1nstllut10nal mvestors and provxdlng aceess to a

States will pmv:de greatcr opponumty to' altract and retain. key personnel Since the complet:on
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B. Stmctureaid Constitiienit Corporations

OricothyreonTiic: (*Gncotkyreant)

Dricathyreon {formerly Bmmlm Corporaﬁon) was; ul,gorparateq,:x; ¢ State-ofDelaware:
-on:September 7 2007 afid becaing the siceessor corporation a8 result ot the Afrarigem
@ygﬁth fihasho s;gmﬁcant assets.or capltahzatwn apd has:not- cngagcﬁ ii;anybusiniess or.
;prior;aé ies;other than in: commection’ With its formation; the' An'anger’n_t_ent atid related:
“{ransatliofs: The: _authorij' sil:shidre:capital of Oncothyreon is:as follows: @ :&iﬁﬁ}Oj@’QﬁQQﬂ%é N4TCS:
of comimion stock;. $0:0001: pacvalue;per-share; (b) 10;000,000/shAfes: of plefeited. stoek; $0-‘0001
- par-valiie-per Share; and (6) 12:500-shares: of Class UA prefered stor:k ;O:EF: value..

4443636 Cariaddeidne; (“Biomira Canco )

Biomira.Canco is 2 CBCAscorporation and hig: sole sharehdldéf-of Bidiira Sub-1’ ("see
below). Thwasiformed on Septefnber 10, 2007 for the putpose: ‘of effcctmg the first: stcps ‘ofithe:
Afrangenient: “Biomira Garicer currently. has no.business-r-assets;. other. than theé shares af

iB:lera Sub=1, and has#10Q: COMMoN: ‘shiarés outstanding, 4l 8f: *whmh aretield by Bmfmra’
Rcsearch Jhe.,an: affiliate of Biomira.

4442644 Canada Inc. (“Biomira.Sub-1")

Biomira'Sub-1 isia:CBEA corporation and & whol]y-owned sub31d1ary of BlomlraCanco
Irwas: formed.on Sept’embér 10,2007 for:the purpose:of effecting the first; step.ofthe:
..Axrangcment ‘Biomira Sub-1 currently haso businessior dssets; 4tid Hias 100: cominion shares
-otiistandifig; all of which aréownedby Bioinita Canco.

4442652 Canada Inc. A{“Biomira.S ub-2")

Biomiira Sub-2 is a’CBCA corporation and a wholl y-owried: sub31d1ary of Oncothyreon
It wasformied. on Septembcr 10, 2007 for:the purpose of effectmg the;second. step ofthe
Arrangement; . Biomira Sub-2. cuirently has no business of assets and has-one:common shiafe:
oiitstanding; which is owned by Oncothyreon:

EXNrPortbNPA LIB2KA2V085615_5.D00C
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4460626 Canaila-Inc: (“Blomira Sub:3")

Bioiira Siib-3 152 Bfitish’ Colmnbxa un]ll’ﬂltﬁd hablhty cofipany. and-a Wholiy-owned
subisidiary ot @ncdthyreon Luxembqurg Sard, whichisa wholly-owiied sibgidi
‘G,mzoﬂlyreon Oneothyreon Luxcmhourg S air, wWas formed 61’1 Débember 4; Qd 7= Blomlra

Umted St@tcs but amalgamanon" reﬂects ﬂl‘é’must compamblc f&tm ‘of business: cmnbmatmns
Thie. foliowing describesttie transactional steps-associated withithe:Arrangeriénts

@ S:eg } {Biamira:Gancos mcorpqraged onmua Sub-1 asits: wholiy—owned subsidiary.ahid-
Oncothyreditincorporated; Bisiuia Sub:<2 asits: wholly—oWned Canadlamsubmdxary

s Step2: Blomu'a amalgamated mth Bioaifa:Sub-1. resultmg inacompany, we'called
“Biomita Edmonca™ witti-the, Biomira common: and:preferenge:shateholders rectiving
Biomira.Cancp shares in exchangeifor théir: onmu-a sHares; onnum Caricor
amalgamated with Bioriira-Sitb-2; ,rcsultmg 1 & company we called “Bipmira: Amalco”
with the common and:preference shar¢holders.of Blomu‘a Canco receivirigss shares of
Oncothyreon:

' Step 3: Immediately-after thé: Arrangement waseffected and pursuant to.an overall:plan
of reqrganization adapted by the: Board of Dm:ctors of Bigmiig, Biomira Amalco’ Wlll be:
amalgamated with B(orrura Sub-3, wluch viill:.continue 4s-an unlimited: hablhty company
callcd onmlra ULC The ﬁnal stn;u;turc has Bwrrura Edmoncq bemg & wholly—owned
‘OncothyreonaLuxcmbourg S arl and @ncothyrecm Luxcmbourg S arl. bemgﬂ wholly-
owned subsidiary-of: Oncothyrcon

Since the completion.of the Artangetiient; ‘the:holdérs:of Biomiissecutities:are the:
holders of Oricothyreon:securities. The: Amngemcnt“dld notresultin any:-change i inthe
ecgnomiic or beneficial ownership-interests’ ‘of Bioriira’s §harcholders.. The Arfangement.also
did not-resultn. any:-change'in:the: busitiess ; management fiscal* ‘year, asséts, liabilities, ior the
economic interest of Biomira’s shareholders: Aﬁerthe \ !‘:,géff]ent ‘the;dizectors of
Gncothyreon aré the'same:directors of Bibiira, All employee’ beneﬁt plans ‘of Biomira:were
-continued by Oncothyrean, and each: Opuon ‘ot restnqted Qharc uiiit.issued pursuafit to, the.plans,
wer¢-automatically converted into #n.option of ng’ht to. pumhase sharés:of anothyrcon cofimon
stock, upon the same terms.and subject to the:same conditions; as-set forth in such. plans,

C\WiPorthFPALIBNKA 2085615 _5:D0C
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- provided thatthe:numbersof shares:and:price per share wete adjusted. haked; bn‘thé'éx
in the Artangemment: In Connectio Athelmlglemmtanon of the. A %

Biomira. sharehblderSareceweﬂ -ong: Dncothyreon common. stock, fqrbév iares’
they- heldiin B 1 : letior L_oﬂhe _Anangemcnt Oncbthyréozl \mil aiso iﬁleba Fomn
15 orbehalf: - it

CBCA ,and BGCL RavE Bedi Suarzed i fithie’ Foii S-4 “wkich Has beenineluded: Por your

CONVENIETcE:
C. Canadmn Comphancc under the:CBCA:

T T T

THE folio¥ 5 discussi
complignoe:to-each ofithe settions:

esithie-requirements of the: CBCA andBiomira’s
wvrderto-effectuateithe: Arrangeiment. -

Se_ctlon 192, of the CBCA ;set ot the definition of “arrangement” and the: “procedureito
be followed in- cohnéchoh ’Wlth affectmg‘ aplai of -arrangement.

Subsecnon 192(3) -of the?-CBCA prowdes that.a corporation:may apply | 10 a court*for ard
order:approving-an.arrangerient proposed byithe:corporation. Bistnira mizdesich an. applxbatlon
to the Alberta-Couit 6f Queen’s- BenchonOctober-29, 2007.

Subsection 192(4) of the<CBCA specifies that in. conmection: with ‘af-application urider
Sectign:192 of the.CBCA;; theCourt: may make any anterith or final:order it thisiks: fit mcIudmg,
an ofder: reqmnng A c’:orporatloh 1o call, hold and conduct.a meeting of; hqldel‘s of Seouiities

order. ofthe:Alherta Court of Queen S, Bench ser.tmg out, the para.meters fc _;r the hoidmg of the
special méetitig :0f the- shareholders of -Bioiira in connection with the: Arrangcmcnt and the
appllcable dissentﬂghts,was granted by Chief Justice Wachowich-on‘Octobes 29; 2007,

In confiection: With thié special ireeting of shareholders, Section: 135 :of the 'CBCA
requires: that: e fofice of; the time and the place of, the meeting shali be senf' within' the
prescnbgd period-to:each: shareholder entitledto-vote.at the. megting; and to-gachdirector and the
auditor: of the ¢o on; Suchtiotice was- thailed on Novernber7, 2007 forall’ requlred persons
otherthan theisole: pre erred. shareholder, ‘to-whom such notice was :mailed on.Novémber-8; 2007,
Subsection 137(2) of the:CBCA: iéqiiités that'a corporation that solicits” proxies shall set;out the

CANcPortb P ALIBRKATA08561'5 S:DOC
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“aiid Nahonal DSt ent 51 102 pr&éﬁhbel the nbntenta of: >

‘which: thie: proxy x:lmu]ar is fo:be: provxded 10 the: he' reqmred préxy mrcnlar was

mailed o0 Noveinbér 7:2007:16 all rég red :PETS cisons:othet than:ihe sole prefermd shareliolder, o
' 'whom such: .pm?fy clrcula: was: mailedon November:8, 2007.

’CBCA tat&'{ that Qn lracgzlpt Qf artic]es; Qf )
cttlﬁcat of ‘Hitang A :

3

. 1. : y . Y Y
Gourt of ;Qneén ' Bench., Articlesiof, ,arrzmgemnt were-filed-with the Director:on; Decgmber 10,
2007 and‘a-certificate:of: arrangement Was! lssued‘hy' thié Director on'the same: date

Subgestion 192(8)-of” the CBGA provides that an arrangement’ becomes: effective: on lhe
dafe shown iint- 1hc certnﬁcate of; -arrangement:  The -Arfangement became -gffective’ an
Decémber 10, 2007 the: date of the-Céftificate Gfarfangerment..

IH.  Relief:Requested

On behalf of Oncathyreon:and, Biomira, werespectfully request youi:confirfation. that
thee Staff would ot object:under the Seouiiti‘cs AGLd: Excha:nge Actif @ncothyreon, Blomira,
and the Arrangement subs:dxanes take thq actlons o proceed assct forth,'below or that thc Staﬂj

.....

“Discussmn” bélow '

A Availability'of Rule 414;

‘We requestitie Staff confirm that Oncothyreen b consideréd aisiccessorissuer-of
Biomirafor.purposesiof Rule:414.under the-Securities Act and: ‘may file post-efféctive:
amendientsito Biomira’s, Registration'Statéments filéd nrider-the’ Seennt_xcs Actto: permu
Oncothyreon t6.continue the offerings reg15tcred:thercby

CANrPorBIPALIBAKATWORS615_5.000
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B: ‘;_kvaw‘_ilabllltv“nf'Ce!'ta_igSecuniiesAct Fnrms

staternent pubhkh ' SEBiOMrmyhofm tha mangemené and -the avgrage wet]
: tradmg volumes. Hime periods specifigd iRl
:may be taken iHto-A6Glnt i “‘nmmngWhether;@ncothyreon fiag: qmphf: i 411@ cun'ent
- publicinformation; 'reqmreme.nts of Rule: 1 44(c) (1) under the:Secirit {6 Timiitaton on
-the.amounts ¢f:Biomirs comiftion shiares tiat m iy:hi's seld -pursnarit.(o Rule:14: 8),

Sécurities Act

D..  Schediles iﬁﬁmud.ﬁG;

“We: requcsL the Staff confiri that persofis-who- have filed statements-under.Schedile 135
rshipinterests in: Biomira:securities.are.not x;eqmred fefiledhy additional
or fofmis.as grésilt.of thesArrangethent | ‘but:may foelin thelf nexe: filitigs
‘Sucéessor issuer to7Biomira.

ihat C}ncothyreq_ ] -

E. S‘héiih‘nad(B‘ﬁiii}ome‘chns.'D'e‘i'ivery Requirement and Rule:174(b)

‘Werequestithe Staff confirni'that irraccordance- ththu]e, 1’74@) under th¢ Secuntles
Act, Oncothyr bé:t , mpany: and dealers of.
Oncothyreon‘s common §tocknaqd not comply with' the prospcctus dclu,’ery Fefuirements: of
Sectiot 4(3)of the",Secunnes Adt- anid Ruite 1’74 thereunder-with: ‘respect toOnQOth}TeQn after-the
Armngement

IV.  Discossion

A.  Aviilability'of Rule.414

We respectfully request-that:the:Staff confirnmiit, will not:recommend. enforcement-action.
if Oncothyreon makes use of Biofiira sieffective registration statements or'the: Sta{f conears: with

C:\NrPortblP A LIBTNKAZWOES61 5_5:D0C
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b Théiiccessioniwas effected:! hy a-IRTEer Ot Siniilar sUceES ST puruant.to: siatutomproﬁs“ 1008 nr
gt Of e ‘ot pAnic; instrireity adersehich: mcétmce’!:soi'mu}:nacquned alliof e’ asst:ts a6d:
 astariEd Nl OR GRE lidhilivies and obhgattﬁ'ns»nfrhe frededessarissiary

& The succcssion‘-wasappm\tedﬁy sec;mty’boldcm of mq*pmdl:qcssor issuer.at-a;
Pproxies. were;solicited pursuant 't Section.) chan,
Sectiqni 20(a).of thie nves:mcnrcq Yy on s
‘holders: pursuant‘m Smtgon L4(e) «afithe Securnities: 'E}cchange Ac; a

4. Th&suceéssor issiiet has filéd an siniidiment to the reg;sh'anbnstatemnt of he;prédecessorissiier”
«€xpressly adopting-such statéments 457t 0% mgxstmuon ‘statementforall puiposes of Gie Act:
.and the'Seirities: ‘ExcHangé.Act-of 1934 and' schmg foith'any-additional informatisn'n niééedsary:to;
‘reflect any material: changes miadé ifi connedtion with or. rcsulhng froffi the: sn.focessmn,,or -
inecessary. to kecp théregistralion statétent from: beu;g mxsleadmg if‘ady miatérial tcspccf, dnd
siich anietidmeénthias b&come S{fective.

As. provnded in the. Background Bioiiiirahas the: followmgréffectwe reg15trat10n
statements:under Form §:8 and'Form F510;.which: registenth& Company §:various: optmns'plans ‘
ari“d ‘vestricied sare units; dnd'a iniversal ShEMf foF$100,000,000; “We beligve thit thié

gpplication:of Rule 4145 appjzopnate in.our sifuation:for.a number-of reasons. The interests of
shareholders of foreign privale isstisrs’ -would b servéd by perrmftmg SUch issuers to becorie
domestic: reglstrants with the aitendant: beneﬁts of the: reportmg and-disclosure: obhgattons
‘applicable 16’ such registcants, without'ifiposiiig: jain unnecesmnlyhn gh burden:on: such issuers. ‘1n
ithe absence of the: requested:relief; Oncothyrcon would‘incur-substatitial: eXpetise-and busden.in
filing and'updating:new registration statements; with-no. apparent. benefit:to be.derived by-ihe
secuntyholders from such’ ﬁlmgs Moreover, d. stnct 1nterprelat|on of the'Rule could dampen
the: wﬂhngncss of forei gn. pnvate issuers to.consider: reorganizations: that.wouid result ffi-a
domestxc reportmg entlty Oncothyrcon filed a Forin'S-4 thai prowded drsclosurc that would
‘have:been included'in Oncothyreon s annual réport'on-Form 10-K: In addition, Oncothyreon
will file-a.curfent report on Form 8-K containing all the financial information fo date, which

CANrPObIPALIB2KAZW085615_5.D0C
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would include thg ﬁnaq,qxal statemeénts £of periods under Ru g3—05(b) and-Rule 2:02-of,
Regulatmn S—X forergﬁ priv’ateusﬁuer undér’ MJDS Biomitadid notfile a Form 10:K. and,

mformajmn i ﬂxef S-2an i] prpvuie updﬁeﬁﬁh&mal"nﬁmamn ln the:Fi
The Form s-x. whlc}h *m]lansfudqi’om m-ic financial 'nfqrmanon Willhe. mcorpqrat

: T Hio-HCHOI ctie:;é, theiStaffhas pranted relief under Ru]e*414 to fprelgn pnvate
Issuers: changmj“ ; ﬂw _szm o;f Qrgamzatj_qn hhmg Nw 1-; L I :

i NOVEmber
5'-:2005) (‘E’C'an West") Nortei Networks
l”) and%euters Holdmgs PLCand:Réiiers

Intcrpretatlons Ju ly
‘Interpretation No.
subjcct to Secnon 14

non-U S issuets: ie_g,ifndusmﬁrvalmmgs AB Kmnewk—(eivallable May 23 1997) andThe
National: Gnd Holdmgp(c (avaxlable Novembeér28;:19935).

Oncothyreon comphed “with subsection. (a) betaiise inimedrately-prior io:the
Arrangement, Oncothyrcon haa no-assets or liabilitiés other than'nominal assets-and liabilities; 1f
any: In addition, s subsectmn Cb) Was satisfied by way. ‘ofthe: amalgamat:ons because: Gncothyreon-
succceded as-the:parent: company’ and-all of Bjonmiira's: assets and liahilities dre‘under
Oncathyreon. Althoigh Blomlra 1§ fiot subject to Section 14(a) ofikie Exchange Act;

y ! :of Rule:414 becanse Oncothyreon
.recewed Biomira’s. shareholder approval ata-special eeting for. which Oncothyteon slivited:
proXies in accordance with Section 14(3) of the Exchaugc Act, Oncothyrebn will comp
-subsection (d) because ;fo'the. grant of relief: requested hereby, Oncothyrcon il €510
ﬁle post-effective ameidmefits/toBiomiras’ Reglstratmn Statermetitsifor-all puiposésof the:
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FagcJ T

Sscunuezs Act.and: Etxchange, A,cL Suehaost—eﬁ”echveramendmcms wﬂl set forth any addmmal

r&kpect} M'OM&I}F&OH*W!H Iﬂke such: actions ag-will be: re:qu:red -;cause such amendmcnts to’
become: éff ve Thercfbre ,m .'nnechon thh thig Afrarigeitient; the four requirements:under

BaSed up‘an;the foregomg, we: respeci.ﬁﬂly request:that the Stafficoneilr with.our oprmun
jhat Gpeqt ’cohbe QonSIdé' ik Sor lss"ér’ . Bioiiira forthe: purposes’ of-Rule

atd Ay Tile tration Statements and aiyother tégistration
és Act, as contemplated by Rule 4T4(d):

B.  Availability ofCertain Securitfes Act Forms

enforcemeént.action-if it
tatus o ‘Biomira-in
-:..3—4; and S-8'under the Securities

We requcst conﬁnnahonithatrthe Staffwillnd

“S .
Mt are met: by Onct)thyreon as-a.: succgssgnregxstrant/ issuer.

“The-Form,S<3 repodmg requlremen“ts are. des;gncd among other’ thmgs to'ensure that
. inferrhation.concerning lie-issuer, hagibeen:availdblie for.a petiod:of lime.sufficient to enable
those purcbg_smg secunnes of *such 1531;5;' to: have had A, opportumty ‘to! exammc that information

Instructions: 1A ,,..\to Form S—3 puder thie: Secunnes Adt dcerns a successor registrantllssuer to
have met the rcgistrant ellolblllty requnremenls m Genera! Instructums I A 1; 2 3 and 5.foruse

5 :m?:t thecondmons at the: umé of successionand the reglstrant contmues to-dosso,
:since thie:succession,

Rule 405:f Regulation € under theSecurrtleS'Act def‘ ihes a “successor” {0 mean a
company’ that-has; dl[GCﬂ)’ aoqulmd “the-assets: ccmpnsmg ‘a gomg business, whether by METger,
gonsolgaatwn, purchase :of otheridirect, transfer" Oncothyreou shouid be: deemed a SUccessor
.'regisu'arithssuer of Biotuira, within-the: heaning! of “succéssor™ as such:termis defined by
- : Secuntlcs Act, In;the context of: tha Arrangement 1the assets,.opefations,
A : A,On}s that compnse the: going: business of Biothita- would become the assets,
fopcranqns l:ablhties .and obhgatlons sof Oncoﬂxyreon, which shouid qualify Oncothyreon as.a
“direct fransfer”™ within'the. meéanmng of tlus dcfimtton
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’ U.é Secunhcsand Exchange ‘Commission,

mcofimfatfsn as Opposed to its' “state‘ : ‘has:nol
analrySLSm pnor no—acuou letters See S}ure ?}VCL andNai‘;ors Th anale for allowiﬁgﬂle
1 X =] chauge An the .

\If: & July 19 2007) (“Raper‘ 5 ‘!nzerngztaI Commumcatrons Corporat:on (avallable
Tune: 25, 2007): (“InterDtgttal’ ) ABX, dir. Inc. (available Jutie 13,,2007); (“ABX") Equttable
‘Rést _c:es Jric. (avéilable April 25, 2007) (“Eqmtable”) Accordmgly, we respectﬁﬂly request
thatthe Staff concur-that’ Oncoth_yreon be cnt:tled to take:into agcount onmlrars déts-and statis.
Prior-to:thé Sompletion of the Arrgiigemeént.indetermining: whether Gncothyreon is chgfble.io
use-Form. S,S

"For the reasons stated above; Oncothyreon should be enutled to take intd accaunt,
Bnomxta 'S acts‘and-status: prior:to.the.completion of the Arrangement in determmmg
0ncothyreon “meets the: requirements for use of Form S:3” as such'phirage-is used in the General
]nsfruchons of Form S-4. See, Fi‘iedriréfr Bdlmgs .Ranisey Graup, Inc.; FBR Asset fnvestinent’
Corpomtton, Forest. Merger Corporamp,n (avallable March 25 2003) {coJ lectively “FBR”)
CanacaPhillips (available August23, 2002) (“ConocoPhillips™); ‘and Ndbors:

SmnIarl},fe Oncotliyreon should be entitled.to rely on theprior activities.and Exchangg Agt:
reports of Biomira insdetermiriitig. whether it will be deemied to have mef the' réqiitémerits:oF
Gerieral Tristfuction- A 6f Forii'S-8.. We! ‘tiote, as discussed above, the Staff has on numerous
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qccasions. permitted. a holding. company:to ﬁle;reglét:ahon statéman‘t&qn 'Fo l:m}S~8 Or/post-
éffective amendriientsto Form S-4; following:a Sucoesgion txansaétroh to tegistgrsham tobe’
issued:pursuant;to-assumed-employee benetitor stotk plans., See; Ditke:Bhergy Corporation;
Duke Energy‘Holding Corp., Cinergy:Gorp; (availatile March! 30:2006) (colteetively-“Diiket;
Bookhai: TNGL; FBR;asd- Cbna&:othﬂrps

forms.

C. .Aféilﬁb:ilj:df Riile 144

We request’tha Staff conﬁrm that Bmmma:s’pﬁt}r acnmtxesm the:most recem repon or
. , re

the amoun;s=9f Biomirx commtion' shar_es That: may,besoId pursuant fo Rule 144(¢)iiof the
SecuritiesAct.,

_ ‘Rule:144 under.the Secunnes Act:provides Safé-harhor: cxcmptlonsrfrom the regnstratwn
requirernents: ‘6F tlie:Securities. Act for the sale/of “restricted” securities: and-thesale of securities
by-orifor the:account. of “affiliates” of an: 1ssuer, prcmded tertain condltnorlf sét. forth in the.rules
are satisfied. Rule 144(0) under the’ Securities Act requires. that:cirient:public- information be
availabile, witti respect ta;an-issuer atthe time;af a transfér of secunties: pursuant‘to such-rule.
Moreover; Rule 144{¢)(1).uzrider the Securities: Actiequijres: tl;at_the 155Uer e:ther (a). have
securities registered;pursuant 1o. Section 12:0f the. Exchanoe Ao "have been: sub]ccl to;the
repomng:cquucmgnts of:Section; 13 of-the. Exc, Act f . least 90.ddys'
preceding;the salé of §ecuribies: and:have. filed afl the: rcports req

to'bezfiled:thereunder-for
thc 12. months precedmg such sa]c or (b) havc secuntm reglstcred pursuant to the Sccurmes Adt,

penad ofiat.least:90. days Jmmednateiy precedmg the-sale. ofsecuntics and'have ﬁled all: thc
reports:required to be filed: ‘thereunder: for the 12:months preceding such sale:

We hereby request theStaff confirm our: “gpinion; for-purposes:of Rulée’144 under the:
Securitigs: Act, Oncothyreon may i inchudethe: ;ptiof réporting:history of Biormira in: determmmg
whether if-has'complied with the- pubhc information requirements of Rule 144(c)(1) under the-
Securities. Act, and thit Biomife’s piblicly-available information and ﬁnancral mformatlon to
the extent it4s requu'ed ‘will satisfy:the obhgahcms with respect to Oncothyreon, as set forth in’
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Bmmxra. onmm ‘as’ becn Subject 10, and: has .c_dmﬁhed thhq th :
action: E)tc ; T,'gc Act for many“yea‘rﬁ ; __gg,, ABA’,;H&::]& Mimng Cqmany (avaﬂable
s Shire; C

o y,(mfaaamﬁ Augusus’:éoo'si Ailofph™y, FBRS _:’f
Fahruary% 9003) (“Créwn Corkyidand: ConoébP}nIhps

\{ ; ‘;’gasaafesult oflhaArrangemem but may note ln thcn:
next; ﬁhng‘s ﬂiat"@ncothyreon isthe:s ‘sucoessor issugr-fo Biomiira;

,,..o g .

*Sechen 13(d)(1) ofithe Exchigtigé:A¢tand the/Rule: 13d 1 thereunder requn:e thata person
‘than ﬁve pofcent: -of i equity: secunty rcglsteted pursuant'to Section. 12 ofithe
‘Schiedule 1 G_: Secnon 13((1)(2) of thc?E'xchange Adt

ownershlp occur and requ:re the’ Schedule 13G tobe, amquded within-45: days aﬂer
the cnd of’ caph calendar year Inunedlatc]y foIIong the: Arrangemcni, Ont:othyremn

, uztable Hecla Aether Mama JUVCL Jolmson Ampc:o-Pdtsburg Wedtherford
Crawn Gork;: and Nabors:

Oncothyreon delivered'written notification of the forggging:requirement to such
applicablewpcrsons ‘who have filed; 45 of'the completlon date6f the Ammgcmem Schedules<13D¢
or 13G or:toithose. -persons: authorized to.receive: notices and communications on'their béhalf:

_Based on the. forcgomg, it is-ur opmign that amended Schigdileés 13D%r 13G shouId not:
Vbe required-obe’ filed as7a result of thic issuance of the commeon stack preferted stack and
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E.  Seciiond(3) Prosnﬁctusnehve: deqiiiFinen ,

compal_lyagd deale
f \j'.,lm?ﬁ ,...TV ’W‘L

X repomngggmppn ‘derjithc!
i memxra-has‘beena

‘basis bgifbstamialiy the same asséts habilities; . -
'hso'ltdated basis, nnmedmtefy befare-the:
;. ssuccessorto. Biomira, “The:Staffthas: perm:ttgd
Teliance on Secnon 4(3) in:the context of: holdmg-company Stroctuié’ formahon ‘tréfigdcto:
ADzdce Shzre _grher FBR ConocaPmIlzps and Nabors Based upon the foregomg,'

acknaw}cdgc that Rule 174 does not affect:sthe prospectus dehvery rcquircmcnts? :
as underwnten‘s or the prospectiis-delivery réquiremerits 6fa broker at:dealer underRule: 15(;2»—8
of the:Excliange Act.

Based, upon: the forr:;gomg, we respcctfully rcquest-:thc Staffto conciir-with:olis opinion
that: Oncothyrcon will k¢ deenied ar Exchiarige, £ Adtrepo  Compaiiy* sarid-dealersof
0ncoﬂ1yreon 's.common:stock will ‘be:able.to: rely on Ruile 1‘74(b) -with respect 1o prospectus
delivery requirements.

V.  Conclusion

-On behalf of; Oncothyrcon ‘Biomyira-and:the merger subsidiaries, weiréspéctfiilly-request
thg concurtence of the Stalf in our conclusxon for eachof the'reqirests: sét forthin:this letter; In.
feachinig our- contlusions:and- eXpressing our opinions set forth: -above, we have refied-n: ‘pat
upon requests:for ng-agtion; Ietters andfor ititérpretivé opinions; and résponses:16:the: Staf’f tosuch
requests; ih.reference to transactions thit were substanuaﬂy similai-to.the Arrangemcnt,
including the requests for no-action letiers/and or interpretive opinions-cited Hereini. If you
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mn the: stalﬁped, self-addressed: enveiop“e; attaehedhmﬂe

SONSENSINIGHOBRICH & ROSATLPC

Brcl.

ce:  Robert:L. Kitkman, M.D.
‘Onigothyreon Tic: ana Bioniira Inc.-

-'Offiqe’.:of Chlef Counsel

.Sécmhes and Exchange Commmswn

© Pafrick’d, Schiulthieis, Bsq.
:R.obert ‘ Komegay, Fsq.

;Ef'ﬁc Tﬁshav Esq
Wilson Sensini-Goodrich & Rosdti, PG
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